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PART |. FINANCI AL | NFORVATI ON

Item1l. Financial Statenents

THE GOLDFI ELD CORPORATI ON AND SUBSI DI ARI ES

CONSCOL| DATED BALANCE SHEETS
(Unaudi t ed)

ASSETS
Current assets
Cash and cash equival ents
Short-terminvestnents (Note 3)
Accounts recei vabl e and accrued billings
Current portion of notes receivable
Costs and estinmated earnings in excess of
billings on unconpleted contracts
Deferred i ncone taxes
Resi denti al properties under construction
Prepai d expenses
QG her current assets
Current assets of discontinued operations (Note 4)
Total current assets
Property, buildings and equi prent, net
Not es receivable, less current portion
Def erred charges and other assets
Deferred incone taxes, |less current portion
Land and | and devel opnent costs, |ess current portion
Land held for sale
Cash surrender value of life insurance
O her assets
Total deferred charges and other assets
Non-current assets of discontinued operations (Note 4)
Total assets
LI ABI LI TI ES AND STOCKHOLDERS' EQUI TY
Current liabilities
Accounts payabl e and accrued liabilities
Billings in excess of costs and estinmated
earni ngs on unconpl eted contracts
Not e payabl e to bank (Note 5)
Current portion of deferred gain on installnent sales
I ncone taxes payabl e
Current liabilities of discontinued operations (Note 4)
Total current liabilities

Deferred gain on installnent sales, |less current portion
Total liabilities
Commi t ments and contingenci es (Note 6)
St ockhol ders' equity
Preferred stock, $1 par val ue per share, 100, 000
shares authorized, none issued (Note 10)
Common stock, $.10 par val ue per share
40, 000, 000 shares authorized; 27,570,104 and 27, 463, 437 shares
i ssued at Septenber 30, 2002 and Decenber 31, 2001, respectively
Capi tal surplus
Accurul ated deficit
Tota
Less common stock in treasury, at cost; 156,008 and 17, 358
shares at Septenber 30, 2002 and Decenber 31, 2001, respectively
Total stockhol ders' equity
Total liabilities and stockhol ders' equity

See acconpanyi ng notes to consolidated financial statenents

Sept enber 30, Decenber 31,
2002 2001
(Rest at ed)
$ 7,353,375 $ 4,434,175
249, 880 -
1,315,914 3,477,195
7, 650 22,314
722,333 557, 433
219, 476 242,742
605, 888 1, 509, 837
741, 429 641, 373
60, 648 2,274
1, 029, 706 902, 875
12, 306, 299 11, 790, 218
4,692, 488 4,777, 838
24,146 76,219
1, 557, 402 2,063, 241
1, 081, 090 1,512,616
149, 893 175, 189
292, 125 291, 695
142, 357 -
3,222, 867 4,042,741
2,267,817 2,188, 466
$ 22,513,617 $ 22,875, 482
$ 1,390, 308 $ 2,105, 767
21, 569 -
342, 350 955, 268
- 9,983
26,512 19, 573
277, 606 171, 530
2,058, 345 3,262,121
- 33,023
2,058, 345 3,295, 144
2,757,010 2,746, 344
18, 452, 748 18, 440, 081
(680, 306) (1, 587, 367)
20, 529, 452 19, 599, 058
74,180 18, 720
20, 455, 272 19, 580, 338
$ 22,513,617 $ 22,875, 482




THE GOLDFI ELD CORPORATI ON AND SUBSI DI ARI ES
CONSOLI DATED STATEMENTS OF OPERATI ONS
(Unaudi t ed)

Three Mnths Ended N ne Mont hs Ended

See acconpanyi ng notes to consolidated financial

Sept enber 30, Sept enber 30,
2002 2001 2002 2001
(Rest at ed) (Rest at ed)
Revenue
El ectrical construction $ 1,987,085 $ 4,489,015 $ 12,877,614 $ 15,558,122
Real estate 4,960, 765 12,570 5, 060, 842 88, 612
Total revenue 6, 947, 850 4,501, 585 17, 938, 456 15, 646, 734
Costs and expenses

El ectrical construction 1, 983, 146 3, 663, 792 10, 333, 579 12,172, 189

Real estate 3,612,774 29, 334 3, 657,184 75, 164

Depreci ation and anortization 354, 944 334, 579 1, 032, 302 967, 890

Selling, general and adm nistrative 915, 926 372,911 2,077,556 1, 723, 320

Total costs and expenses 6, 866, 790 4,400, 616 17,100, 621 14, 938, 563
G her incone, net

I nt erest incone 37, 058 43, 183 65, 322 139, 495

I nterest expense, net (6, 002) (7,703) (20, 180) (27, 461)

(Loss) gain on sale of property and equi pnent (14, 821) - (64) 7,000

Q her 1,729 6, 799 2,451 40, 034

Total other incone, net 17, 964 42,279 47,529 159, 068
I ncone from continuing operations
bef ore i ncone taxes 99, 024 143, 248 885, 364 867, 239
I ncone taxes 39, 923 51, 358 356, 713 305, 858
Net income from continuing operations 59, 101 91, 890 528, 651 561, 381
Preferred stock dividends (Note 8) - 1, 302 - 13, 181
I ncome avail able to common
st ockhol ders from continui ng operati ons 59, 101 90, 588 528, 651 548, 200
I ncone from discontinued operations (including gain
on the sale of real estate of $52,812 and $235, 388
for the three nonths ended Septenber 30, 2002 and 2001,
respectively, and $301, 132 and $421,953 for the nine
nont hs ended Septenber 2002 and 2001, respectively)
(net of incone taxes of $72,077 and $67,420 for the
three nonths ended Septenber 30 2002 and 2001,
respectively, and $256, 287 and $104, 920 for the nine
nont hs ended Septenber 30 2002 and 2001, respectively)
(Note 4) 105, 786 120, 633 378, 410 190, 153
Net incone $ 164, 887 $ 211,221 $ 907, 061 $ 738, 353
Ear ni ngs per share of common stock -
basic and diluted (Note 8)
I ncone from continuing operations $ 0. 00 $ 0. 00 $ 0. 02 $ 0. 02
I ncone fromdiscontinued operations $ 0. 00 $ 0. 00 $ 0.01 $ 0.01
Net incone $ 0.01 $ 0.01 $ 0. 03 $ 0. 03
Wi ghted average common shares and

equi val ents used in the cal cul ati ons

of earnings per share
Basi c 27,512,631 27,425,120 27,472, 403 27, 249, 055
Diluted 27,628,772 27,739,720 27, 603, 817 27,775, 441

statenents



THE GOLDFI ELD CORPORATI ON AND SUBSI DI ARI ES

CONSCLI DATED STATEMENTS OF CASH FLOWS

Cash flows fromoperating activities
Net incone from continuing operations
Adj ustnments to reconcile net incone to net

cash provided by (used in) operating activities

Depreci ation and anortization

Def erred incone taxes

Loss (gain) on sale of property and equi pnent

Gain on disposition of land held for sale

Cash provided from (used by) changes in
Accounts receivabl e and accrued billings
Costs and estimated earnings in excess

of billings on unconpl eted contracts
Land and | and devel opnent costs
Resi dential properties under construction
Recoverabl e i ncone taxes
Prepai d expenses and ot her assets
Account s payabl e and accrued liabilities
Billings in excess of costs and estinated
earni ngs on unconpl eted contracts

I ncone taxes payabl e

Net cash provided by (used in) operating activities

of continuing operations

Net cash provided by operating activities

of discontinued operations

Net cash provided by operating activities

Cash flows frominvesting activities
Proceeds fromthe disposal of property and equ
Proceeds from notes receivabl e
Purchases of short-terminvestnents
Pur chases of property and equi pnent
Proceeds fromsale of land held for sale
Li fe insurance proceeds
Cash surrender value of life insurance
Net cash (used in) provided by investing act
conti nui ng operations
Net cash provided by (used in) investing act
di sconti nued operations
Net cash (used in) provided by investing act

Cash flows fromfinancing activities
Proceeds fromthe exercise of stock options
Net (repaynents) borrowi ngs on note payable to
Redenption of preferred stock
Payments of preferred stock dividends
Purchase of treasury stock

Net cash (used in) provided by financing activities

of continuing operations

Net
Cash and cash equival ents at begi nning of period
Cash and cash equivalents at end of period

Cash and cash equivalents at end of period
Conti nui ng operations
Di sconti nued operations

Suppl emental di scl osure of cash flow information

I ncone taxes paid
Interest paid

Suppl emental di scl osure of non-cash investing act
Not es receivable in partial paynment

for land held for sale

See acconpanyi ng notes to consolidated financia

ncrease (decrease) in cash and cash equivalents

(Unaudi t ed)
Three Months Ended Ni ne Mont hs Ended
Sept enber 30, Sept ember 30
2002 2001 2002 2001
(Rest at ed) (Rest at ed)
$59, 101 $91, 890 $528, 651 $561, 381
354, 944 334,579 1, 032, 302 967, 890
90, 786 118, 000 529, 105 330, 000
14, 821 - 64 (7,000)
- (12,571) (95, 910) (88,612)
(125, 845) 790, 437 2,161, 281 430, 248
406, 982 (757,004) (164, 900) 14,109
1,072, 210 419, 494 918, 688 (26, 153)
1,744,120 (777, 465) 416, 787 (777, 465)
(24, 626) 11, 000 (24, 626) 45, 256
(52, 263) 31, 627 (276, 161) 234, 462
1, 142 (176, 508) (715, 460) (452, 484)
21,569 (206, 474) 21, 569 (1,697)
(9, 649) (12, 603) 6, 939 27,799
3, 553, 292 (145, 598) 4, 338, 329 1, 257,734
53, 280 165, 239 215, 526 131, 322
3, 606, 572 19, 641 4,553, 855 1, 389, 056
pnent 67, 230 - 87,035 7,000
20, 101 6, 392 66, 737 41, 078
(249, 880) - (249, 880) -
(187, 434) (229, 059) (1,034, 051) (1,009, 428)
- 18, 500 78, 200 121,749
- - - 2,000, 000
(5,611) (10, 457) (429) (988)
vities of
(355,594) (214, 624) (1,052, 388) 1, 159, 411
vities of
80, 647 91, 124 156, 340 (149, 064)
vities (274, 947) (123, 500) (896, 048) 1, 010, 347
5, 469 4,740 23,333 129, 354
bank (1,740, 292) 226, 414 (612, 918) 226, 414
- (339, 407) - (339, 407)
- (1,302) - (13, 181)
(55, 460) - (55, 460) -
(1,790, 283) (109, 555) (645, 045) 3,180
1, 541, 342 (213, 414) 3,012, 762 2,402, 583
6, 133, 546 5, 797, 945 4,662,126 3,181, 948
$7,674, 888 $5, 584, 531 $7,674, 888 $5, 584, 531
$7, 353, 375 $5, 402, 402 $7, 353, 375 $5, 402, 402
321,513 182, 129 321,513 182, 129
$7,674, 888 $5, 584, 531 $7,674, 888 $5, 584, 531
$21, 087 $2, 381 $23, 973 $7,723
36, 890 22,204 82,982 32,493
ivities
- 242,164 299, 006 370, 124

statenents



THE GOLDFI ELD CORPCRATI ON AND SUBSI DI ARl ES
NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS
Sept ember 30, 2002 and 2001

Note 1 - Basis of Financial Statenent Presentation

In the opinion of nmanagenent, the acconmpanying unaudited interim consolidated
financial statenents include all adjustments necessary to present fairly the
financial position of the Conpany, the results of its operations and changes
in cash flows for the interim periods reported. These adjustnents are of a
normal recurring nature. Al financial statenents presented herein are
unaudi t ed. The results of operations for the interim periods shown in this
report are not necessarily indicative of results to be expected for the

fiscal year. These statenents should be read in conjunction wth the
financial statenents included in the Conpany’'s annual report on Form 10-K for
the year ended Decenber 31, 2001. The consolidated balance sheet as of

Decenber 31, 2001 has been derived from the audited financial statenents at
that date as adjusted to reflect the assets and liabilities of the mining
operations as discontinued and to reflect all assets and liabilities, as
current and noncurrent (not netted), as required by a new accounting
pronouncenent, Statenent of Financial Accounting Standards (“SFAS’) No. 144,
adopted January 1, 2002. In addition, the unaudited consolidated financial
statements for the three nonths and nine nonths ended Septenber 30, 2001 have
been restated to reflect the operating results of the nining operations
wi t hi n di sconti nued operations.

Note 2 - Reclassifications

Certain prior period amounts in the consolidated financial statements have
been reclassified to conformwi th the current period presentation.

Note 3 - Short-term | nvest nents

In August 2002, the Conpany began investing in highly liquid U S. governnent
debt securities. In Accordance with SFAS No. 115, "Accounting for Certain
Investments in Debt and Equity Securities", these securities are categorized
as available-for-sale and carried at fair value, with unrealized gains or
| osses, net of tax, to be recorded as a separate conponent of stockhol ders’
equity. As of Septenmber 30, 2002, no unrealized gains or |osses have been
i ncurred. Real i zed gains or |osses and declines in value, if any, judged to
be other than tenporary, on available-for-sale securities are reported in
ot her income or expense.

Note 4 - Discontinued Operations

On Decenber 18, 2001, the Conpany announced it was considering strategic
noves to maxim ze sharehol der value, including possible divestiture of its
m ni ng operations. To assist in this review, the Conpany retained the
i nvestment banking firm MFarland Dewey & Co., LLC. On April 23, 2002, the
Conpany announced that it had signed a letter of intent to sell all of its
existing mning operations to an unaffiliated private purchaser. This letter
of intent has expired and the Conpany is actively pursuing discussions with
anot her possible purchaser. Any sale will be contingent upon the Conpany
finding a buyer that can offer a price and terms that are acceptable to the
Conpany. There can be no assurance that a sale of the Conpany' s mning
operations will materialize. Accordingly, as required by SFAS No. 144, the
operating results of the mning operations for the three and nine nonths
ended Septenber 30, 2002 and prior periods have been restated as discontinued
operations.

Based on managenent's estimate, the Conmpany expects proceeds from the sale of
the mning operations to approxinate the carrying value of the mning
6



conpani es. The Conpany does not expect to incur operating |osses during the

di sposal period. The actual results on disposal of the mning segnent,
including operating results through the disposal period, my be different
from managenment's estimtes and the difference could be material. To the

extent actual proceeds from the eventual sale of the assets of the nining
segment and operating results during the period differ from nmanagenent's
estimates reflected in these consolidated financial statenents, the variance
will be reported within discontinued operations in future peri ods.

The following table sets forth certain unaudited operating results of the
di sconti nued operations for the nine nonths ended Septenber 30, as indicated:

2002 2001
Net sal es $2, 103, 849 $1, 454, 489
Cost of sales (1, 749, 658) (1, 398, 864)
Depreci ati on (54, 288) (186, 653)
Gross profit (loss) 299, 903 (131, 028)
Ceneral and
adm ni strative expense (9,168) (25, 951)
Qperating i ncome (I o0ss) 290, 735 (156, 979)
Ot her incone, net
I nt erest expense (10, 327) (11, 614)
O her inconme, net (including
gain on sale of rea
estate of $301, 132 and
$421, 953 for the nine
nont hs ended Sept enber 30,
2002 and 2001, respectively) 354, 289 463, 666
343, 962 452, 052
I ncome from di sconti nued
operations before
i ncorme taxes 634, 697 295, 073
I ncone taxes (256, 287) (104, 920)
I ncome from di scontinued
operations, net of tax $ 378,410 $ 190,153

The following table sets forth certain unaudited operating results of the
di scontinued operations for the three nobnths ended Septenber 30, as
i ndi cat ed:

2002 2001
Net sal es $649, 444 $480, 720
Cost of sales (531, 151) (468, 903)
Depreci ati on - (62, 384)
Gross profit (loss) 118, 293 (50, 567)
Ceneral and
adm ni strative expense (5,704) (4, 322)
Qperating i ncome (I o0ss) 112, 589 (54, 889)
O her incone, net
I nt erest expense (3,422) (3,320)
O her inconme, net (including
gain on sale of rea
estate of $52,812 and
$235,388 for the three
nont hs ended Sept enber 30
2002 and 2001, respectively) 68, 696 246, 262
65, 274 242,942
I ncome from di scontinued
oper ations before incone
t axes 177, 863 188, 053
I ncone taxes (72,077) (67,420)
I ncomre from di scontinued
operations, net of tax $105, 786 $120, 633



Assets and liabilities of the discontinued operations have been reflected in
t he unaudited consolidated bal ance sheets as current or non-current based on
the original classification of the accounts. The following is a summary of
assets and liabilities of discontinued operations:

Sept enber 30, Decenber 31

2002 2001
Current assets
Cash $ 321,513 $ 227,951
Accounts receivabl e 289, 686 137, 728
I nventories 274, 190 341, 059
O her 144, 317 196, 137
Total current assets 1, 029, 706 902, 875
Non-current assets
Property, buildings and
equi prent , net 1, 510, 952 1,579, 982
O her non-current assets 756, 865 608, 484
Total non-current assets 2,267,817 2,188, 466
Total assets of discontinued
operations $3, 297,523 $3, 091, 341
Current liabilities
Account s payabl e and accrued
liabilities $ 277,606 $ 171,530
Total liabilities of discontinued
operations $ 277,606 $ 171,530
Note 5 - Not e Payabl e t o Bank

In April 2002, the Conpany entered into a $6, 000,000 |oan agreenent, of which
$4,500,000 can be wused for the construction developnent costs of the
Conpany’s condomi nium projects and $1,500,000 can be used for the working
capital needs of the Conpany. Under the ternms of the loan, interest is
payabl e monthly at an annual rate equal to the "Monthly LIBOR | ndex" plus one
and nine-tenths percent (3.72% at Septenber 30, 2002). The proceeds from the
sale of the condomniuns will be used to repay the loan. At the sole option
of the lender, the outstanding principal and interest is due and payable in
full within 30 days of the lender providing witten notice to the Conpany.
The loan is guaranteed by the Conpany's electrical construction subsidiary
and is collateralized by a security interest in the subsidiary' s assets.
Borrowi ngs outstanding under this agreement were $342,350 at Septenber 30,
2002. The anmount available for additional borrowi ngs at Septenber 30, 2002
was $4, 157,650 and $1, 500, 000, for construction devel opnent costs and working
capital, respectively. The loan agreenment contains various financial
covenants, including, but not limted to, mninumtangible net worth, mininum
current ratio, and naxinmum debt to tangible net worth ratio. Oher |oan
covenants prohibit, anmong other things, incurring additional indebtedness,
issuing loans to other entities in excess of a certain anobunt, entering into
a merger or consolidation, and any change in the Conpany's current Chief
Executive O ficer without prior witten consent fromthe |ender. The Conpany
was in conpliance with all such covenants as of Septenber 30, 2002.

At Decenber 31, 2001, the Conmpany had a nortgage note payable with an
out standi ng bal ance of $955,268 that was repaid on April 15, 2002 with the
proceeds of the new credit facility described above. Under the terms of the
| oan, interest was payable nonthly at an annual rate equal to the prine rate
| ess one—quarter percent (4.5% at Decenber 31, 2001).

8



Interest costs related to the construction of condom niuns were capitalized.
During the nine and three nobnths ended Septenber 30, 2002, the Conpany
capitalized interest costs of $40,970 and $9, 815, respectively. During the
nine and three months ended Septenber 30, 2001, the Conpany capitalized
interest costs of $1,229.

Note 6 - Commtnents and Conti ngencies

The Conpany has provided third party guarantees for the Conpany's wholly
owned nmining subsidiaries, St. Coud Mning Conmpany and The Lordsburg M ning
Conpany, in favor of the State of New Mexico's Mning and M nerals Division
of the Energy, Mnerals and Natural Resources Department ("Financial
Assurances"). These Financial Assurances, amounting to $269, 787, guaranty
approved post nmine reclamtion plans for the Conpany's nines. The Company
has al so provided a Financial Assurance for $16,390 to guaranty approved post
m ne reclamation plans for the San Pedro M ne. Al though the Conpany sold the
San Pedro Mne to an unrelated third party during 1999, the Conpany renmins
liable under this guaranty.

In certain circunstances, the Conpany is required to provide perfornance

bonds in connection with its contractual comitnments. Managenment is not
aware of any performance bonds issued for the Conpany that have ever been
called by a customner. As of Septenber 30, 2002, outstanding performance

bonds issued on behalf of the Conpany anpunted to approxi mately $171, 000.
Note 7 - Incone Taxes

At Septenber 30, 2002, the Conpany had tax net operating |oss carryforwards
of approxinmately $1,470,000 available to offset future taxable incone, which
if unused will expire from 2009 through 2020. The Conpany has alternative
mnimum tax credit carryforwards of $391, 000, which are available to reduce
future Federal incone taxes over an indefinite period.

Note 8 - Earnings Per Share of Common Stock and Preferred Stock Dividends

Basi ¢ earni ngs per common share, after deducting dividend requirenents on the
Conpany's Series A 7% Voting Cunulative Convertible Preferred Stock, par
val ue $1.00 per share ("Series A Stock"), is equal to net incone divided by
the weighted average of the nunber of conmon stock shares outstandi ng. The
wei ghted average of the nunber of commobn stock shares outstandi ng excl udes
156, 008 and 17,358 shares of Treasury Stock for each of the nine and three
nonth periods ended Septenber 30, 2002 and 2001, respectively. Diluted
earnings per share include additional dilution from potential combn stock
equi val ents, such as stock options outstanding or the conversion of preferred
shares to conmmon shares.

The Conpany paid dividends on its Series A Stock in the anmpbunt of $13,181 and
$1,302 for the nine and three nonths ended Septenber 30, 2001, respectively.

Al'l 339,407 shares of the Conpany's Series A Stock were redeenmed on July 20,
2001, at a redenption price of $1.00 per share.

Note 9 - Busi ness Segment | nformation

Excluding the nmining operations, which are being reported as discontinued

operations, the Conmpany is primarily involved in tw lines of business,
electrical construction and real estate. There were no nmaterial anmounts of
sales or transfers between lines of business and no material anounts of

export sales. Any intersegment sal es have been elim nated.



The following table sets forth certain segment
nont hs ended Septenber 30, as indicated:

2002

Sal es from operations to

unaffiliated custoners
El ectrical construction $12, 877,614
Real estate 5, 060, 842
Tot al $17, 938, 456

Gross profit

El ectrical construction $ 1,549, 626
Real estate 1, 401, 445
Total gross profit 2,951,071

O her incone, net 47,529

General corporate expenses (2,113, 236)
I ncone from conti nuing

oper ations before incone

t axes $ 885, 364

nformation for

2001

$15, 558, 122
88,612
$15, 646, 734

$ 2,475,643
9, 848

2, 485, 491
159, 068
(1,777, 320)

$ 867,239

The following table sets forth certain segment information for

nmont hs ended Sept enber 30, as indicated:

2002

Sal es from operations to

unaffiliated custoners
El ectrical construction $1, 987, 085
Real estate 4,960, 765
Tot al $6, 947, 850

Gross profit (loss)

El ectrical construction $ (337,772)
Real estate 1, 347, 253
Total gross profit 1, 009, 481

Ot her incone, net 17, 964

General corporate expenses (928, 421)
I ncone from conti nuing

oper ations before incone

t axes $ 99,024

The following table sets forth certain segnent information for the periods

i ndi cat ed:

Sept ember 30,

2002
I dentifiable assets
Conti nui ng operations
El ectrical construction $ 9,410,179
Real estate 2,707, 648
Cor por at e 7,098, 267
Di sconti nued operations 3, 297,523
Tot al $22,513,617

Note 10 - Preferred Stock Purchase Rights

On Septenber 17, 2002, the Conpany announced that
adopted and entered into a Sharehol der Rights Agreenent
and neximze shareholder value and to assist the Board of
ensuring fair and equitable benefit to all sharehol ders

hostile bid to acquire the Conpany.

The Conpany adopted this Rights Agreenent to protect
I n general

coercive or otherwi se unfair takeover tactics.
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2001

$4, 489, 015
12,570
$4, 501, 585

$ 509, 845
(17, 963)
491, 822

42,279

(390, 913)

$ 143, 248

Decenber 31,
2001

$11, 180, 256
3,407, 180
5, 196, 705
3,091, 341

$22, 875, 482

its Board of
designed to protect
Directors
in the event

st ockhol ders
terns, The Rights
Agreenment inmposes a significant penalty upon any person or group
acquires 20% or nore of the Conpany’s outstanding conmon stock without

the nine

Directors



approval of the Conpany’s Board of Directors. The Rights Agreenent was not
adopted in response to any known attenpt to acquire control of the Conpany.

Under the Rights Agreenent, a dividend of one preferred Stock Purchase Right
was declared for each comon share held of record as of the close of business
on Septenber 18, 2002. No separate certificates evidencing the Rights wll
be i ssued unless and until they becone exercisable.

The Rights generally will not become exercisable unless an acquiring entity
accunulates or initiates a tender offer to purchase 20% or nore of the
Conpany’s comon st ock. In that event, each Right will entitle the holder,

other than the unapproved acquirer and its affiliates, to purchase either the
Conpany’s common stock or shares in an acquiring entity at one-half of market
val ue.

The Right’s initial exercise price, which is subject to adjustnment, is $2.20.
The Conpany’s Board of Directors generally will be entitled to redeem the
Rights at a redenption price of $.001 per R ght until an acquiring entity
acquires a 20% position. The Ri ghts expire on Septenber 18, 2012.

The conplete ternms of the R ghts are set forth in, and the foregoing
description is qualified in its entirety by, the Ri ghts Agreenent between the
Conmpany and Anerican Stock Transfer & Trust Conmpany, as Rights Agent, a copy
of which was filed with the Securities and Exchange Conmi ssion on Septenber
18, 2002.

Note 11 - Common Stock Repurchase Pl an

On Septenmber 17, 2002, the Conpany’'s Board of Directors approved a Commopn
Stock Repurchase Plan (“the Plan”) allowi ng the Conpany to repurchase up to
five percent (approximately 1.3 mllion shares) of its outstanding Conmon
Stock over the next twelve-nonth period. The Conpany nmay repurchase its
shares either in the open market or through private transactions. The vol une
of the shares to be repurchased is contingent upon market conditions and
other factors. As of Septenmber 30, 2002, pursuant to the Plan, the Conpany
has repurchased 138,650 shares of its Conmon Stock at a cost of $55,460. The
Conpany currently holds the repurchased stock as Treasury Stock, reported at
cost.

Note 12 - Recent Accounting Pronouncenents

In August 2001, the FASB issued SFAS No. 144 "Accounting for the I npairnment
or Disposal of Long-Lived Assets.” This Statenent addresses financial
accounting and reporting for the inpairment or disposal of long-lived assets.
This statenment supersedes SFAS No. 121, "Accounting for the |npairnment of
Long-Lived Assets and for Long-Lived Assets to Be Disposed O," and the
accounting and reporting provisions of Accounting Principles Board Opinion
No. 30, "Reporting the Results of Qperations - Reporting the Effects of
Di sposal of a Segnment of a Business, and Extraordinary, Unusual and
Infrequently Cccurring Events and Transactions of a Segnment of a Business."
This Statenent is effective for financial statenments with fiscal years
begi nning after Decenber 15, 2001. Adoption of this Statenent on January 1,
2002 did not have a significant inmpact on the financial position or results
of operations of the Conpany. However, the Conpany did reclassify the results
of operations related to the nmining segnent from earnings from continuing
operations to earnings from discontinued operations in accordance with the
St at ement .

Forwar d- Looki ng St at enent s
W make "forward |ooking statements" within the "safe harbor" provision of

the Private Securities Litigation Reform Act of 1995 throughout this docunent
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and in the docunents we incorporate by reference into this Quarterly Report
on Form 10-Q You can identify these statenents by forward-Iooking words
such as "may," "will," "expect," "anticipate," "believe," "estimate," "plan,"
and "continue" or simlar words. We have based these statenments on our
current expectations about future events. Al though we believe that our
expectations reflected in or suggested by our forward-|ooking statements are
reasonabl e, we cannot assure you that these expectations wll be achieved.
Qur actual results may differ materially from what we currently expect.
Factors that nmay effect our results include, anmpbng others: the I|evel of
construction activities by public utilities; the timng and duration of
construction projects for which we are engaged; our ability to estimte
accurately with respect to fixed price construction contracts; heightened
conpetition in the electric construction field, including intensification of
price conpetition; the availability of skilled construction labor; in
connection with our real estate devel opment projects, interest rates and
general economc conditions, both nationally and in our region; and, in
connection with our mning operations, the actual amount realized in any sale
t her eof . I mportant factors which could cause our actual results to differ
materially from the forward-1ooking statenents in this docunent are also set
forth in the Managenent's Discussion and Analysis of Financial Condition and
Results of Operations section and el sewhere in this docunent.

You should read this Quarterly Report on Form 10-Q conpletely and with the
under standi ng that our actual future results may be materially different from
what we expect. We may not update these forward-I|ooking statements, even in
the event that our situation changes in the future. Al forward-1 ooking
statenments attributable to us are expressly qualified by these cautionary
st at enent s.

Item 2. Mnagenent's Discussion and Analysis of Financial Condition and
Results of Operations.

Critical Accounting Policies and Estinmates

Thi s discussion and analysis of the Conpany's financial condition and results
of operations is based upon the Company's consolidated financial statenents

whi ch have been prepared in accordance with accounting principles generally
accepted in the United States. The preparation of these financial statenents
requires the Conpany to nake estimates and judgrments that affect the reported

amounts of assets, liabilities, revenues and expenses, and related disclosure
of contingent assets and liabilities. On an on-going basis, the Conmpany
evaluates its estimates, including those related to fixed price electrica

construction contracts, real estate devel opment projects and deferred incone
tax assets. The Conpany bases its estinmates on historical experience and on
various other assunptions that are believed to be reasonable under the
circunmstances, the results of which formthe basis for making judgments about
the carrying values of assets and liabilities that are not readily apparent
from other sources. Actual results may differ from these estimtes under
different assunptions or conditions. The Conpany believes the follow ng
critical accounting policies affect its npst significant judgnents and
estimates used in the preparation of its consolidated financial statenents.

A nunber of factors relating to our electrical construction segnent affect the

recognition of contract revenue. The Conpany recognizes revenue when
el ectrical services are perfornmed except when work is perfornmed under a fixed
price contract. Revenue fromfixed price construction contracts is recognized

on the percentage of conpletion nmethod. Under this nethod, estimated contract
i ncome and resulting revenue is generally accrued based on costs incurred to

date as a percentage of total estinmated costs. Total estimted costs, and
thus contract incone, are inpacted by changes in productivity, scheduling, and
the unit cost of |abor, subcontracts, materials and equi prment. Additionally,

external factors such as weather, client needs, client delays in providing
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approval s, |abor availability and governnental regulation, may al so affect the
progress and estimated cost of a project's conpletion and thus the timng of
i ncome and revenue recognition. |If a current estimate of total contract cost
indicates a loss on a contract, the projected loss is recognized in full when
det erm ned. Revenue from change orders, extra work, variations in the scope of
work and clains is recogni zed when realization is reasonably assured.

Gven our limted experience in condom nium developnment, the initial
condom ni um devel opnent project was accounted for under the deposit nethod
thus deferring the recognition of related revenue and expenses until the

proj ect was conplete and the underlying titles were transferred to the buyers.

Commrencing wth the second condon nium devel opment project, all revenue
associated with real estate developnent projects that meet the criteria
specified by SFAS No. 66 “Accounting for Sales of Real Estate” wll be
recogni zed using the percentage of conpletion nethod. Under this nethod,
revenue is recognized when (1)construction is beyond a prelimnary stage,
(2)buyers are unable to receive refunds of down-payments except in the event
of non-delivery, (3)a substantial percentage of the condom niunms are under
firm contracts, (4)collection of the sales price is reasonably assured and
(5)sal es proceeds and costs can be reasonably estinated. Revenue recogni zed
is calculated based on the percentage of conpletion, as deternmined by the
fixed price construction contract costs incurred to date in relation to the
total fixed price construction contract. If a buyer were to default on the
contract for sale, revenues and expenses recognized in prior periods would be
adjusted in the period of default. A significant najority of the total
estimated project costs is attributable to the fixed price construction
contract; the residual estimated costs could vary from actual. If a current
estimate of total project cost indicates a loss on a project, the projected
loss is recognized in full when determ ned. The timng of revenue and expense
recognition is contingent on construction productivity. Factors possibly
i mpedi ng construction productivity include, but are not limted to, supply of
| abor, materials and equi pnent, scheduling, pernitting and unforeseen events.

The Conpany records a valuation allowance to reduce its deferred tax assets
to the anount that is nore likely than not to be realized. Wile the Conpany
has considered future taxable incone and ongoing prudent and feasible tax
pl anning strategies in assessing the need for the valuation allowance, in the
event the Conpany were to deternmine that it would be able to realize its
deferred tax assets in the future in excess of its net recorded amount, an
adjustnment to the deferred tax asset would increase incone in the period such
determ nati on was made. Likew se, should the Conpany deternmine that it would
not be able to realize all or part of its net deferred tax assets in the
future, an adjustnment to the deferred tax asset would be charged to incone in
the period such determ nation was made.

Resul ts of Operations

Ni ne nont hs ended Septenber 30, 2002 conpared to Nine nonths ended Septenber
30, 2001

Cont i nui ng Operations

Revenues
Total revenues in the nine nonths ended Septenber 30, 2002 were $17, 938, 456
conpared to $15,646,734 in the nine nonths ended Septenber 30, 2001. Thi s
net increase was largely attributable to a significant increase in revenues
generated by the real estate operations, which were partially offset by a
decrease in the electrical construction operation's revenue.
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El ectrical construction revenue decreased by 17.2% in the nine nonths ended
Sept ember 30, 2002 to $12,877,614 from $15,558,122 in the nine nonths ended
Sept ember 30, 2001. The decrease was primarily attributable to a decrease in
both transmi ssion line construction and fiber optic projects as a result of a
decline in demand for construction and maintenance services provided to
electrical utilities. There was no revenue earned from fiber optic
construction during the nine nonths ended Septenber 30, 2002.

Revenues recognized by the real estate operations for the nine nonths ended
Sept ember 30, 2002 were $5,060,842 in conparison to $88,612 for the nine
nont hs ended Septenber 30, 2001, an increase of $4,972,230. This significant
increase was attributed to the conpletion and sale of the Conpany's first
condom ni um devel opment project, a twelve-unit riverfront condom nium
“Country Club Point”, as well as partial revenue recognition on the second
condoni ni um devel opnent project, a six-unit oceanfront condonm nium “Rionar”.

Country Cub Point was accounted for under the deposit nethod; accordingly,
rel ated revenue and expenses were deferred until the sale of the condom ni unms
occurred and the underlying titles were transferred to the buyers. R omar is
bei ng accounted for under the percentage of conpletion nethod.

Qperating Results

El ectrical construction operations had a gross profit of $1,549,626 in the
nine nonths ended Septenber 30, 2002, conpared to a gross profit of
$2,475,643 during the nine nonths ended Septenber 30, 2001, a decrease of
37.4% Goss profit was lower for the nine nonths ended Septenber 30, 2002
due primarily to decreased revenue and nargins on transmssion line
construction. As a percentage of revenue, gross margins on electrical
construction operations decreased to 12.0% for the nine nonths ended
Sept enber 30, 2002 from 15.9% for the nine nmonths ended Septenber 30, 2001.
The decrease in the gross nmargin percentage was a result of a net increase in
transm ssion line construction costs as a percentage of revenue. The net
i ncrease was conprised of an increase, as a percentage of revenue, in sub-
contractor, insurance and depreciation costs, partially offset by a decrease
in salaries for the nine nonths ended Septenber 30, 2002, in conparison to
Sept enber 30, 2001. The varying magnitude and duration of electrical
construction projects may result in substantial fluctuation in the Conpany's
backlog fromtine to tine. At Septenmber 30, 2002, the approxi mate val ue of
unconpl eted contracts was $5, 400,000 conpared to $17,500, 000 at Septenber 30,
2001. The Conpany expects electrical construction perfornmance in the fourth
quarter will be adversely affected by a lower level of activity attributable
to a general slackening of near-termindustry demand. Recent bidding activity
suggests this downtrend may be tenporary.

Real estate operations had a gross profit of $1,401,445 in the nine nonths
ended Septenber 30, 2002, conpared to a gross profit of $9,848 in the nine
nont hs ended Septenber 30, 2001, an increase of $1,391,597. This significant
increase was the result of the conmpletion and the sale of the Country C ub
Poi nt and the commencenent of construction on Rionmar during the nine nonths
ended Septenber 30, 2002. As a percentage of revenue, (gross nmargins
increased to 27.7% for the nine nonths ended Septenber 30, 2002 from 11.1%
for the nine nmonths ended Septenber 30, 2001. Selling expenses associated

with the real estate operations, including real estate conmissions, title
i nsurance and other closing costs are not included in the gross profit
calculation. These <costs, including incentive conpensation costs, are

i ncluded in the category of selling, general and adm nistrative expenses.

14



Costs and Expenses

Total costs and expenses, and the conmponents thereof, increased to
$17,100,621 in the nine nonths ended Septenber 30, 2002 from $14,938,563 in
t he nine nonths ended Septenber 30, 2001.

El ectrical construction costs were $10,333,579 in the nine nobnths ended
Sept enber 30, 2002, a decrease of 15.1% from $12,172,189 in the nine nonths
ended Septenber 30, 2001. This decrease was primarily attributable to the
| ower |evel of construction activity.

Cost of real estate operations increased to $3,657,184 for the nine nonths
ended Septenber 30, 2002 from $75,164 for the nine nonths ended Septenber 30,
2001. This increase of $3,582,020 was the result of construction and other
costs associated with both Country Cub Point and Ri omar that were recognized
during the nine nonths ended Septenber 30, 2002.

Depreciation and anortization was $1,032,302 in the nine nonths ended
Sept enber 30, 2002, conpared to $967,890 in the nine nonths ended Septenber
30, 2001. The increase in depreciation and anortization for 2002 was |argely
a result of recent capital expenditures, nost of which have occurred in the
Conpany's el ectrical construction business.

Selling, general and adninistrative expenses of the Conpany increased to
$2,077,556 in the nine nonths ended Septenber 30, 2002, from $1,723,320 in
the nine nonths ended Septenber 30, 2001. The net increase was primarily a
result of increases in selling expenses associated with the real estate
operations and professional and |egal expenses related to the proposed sale
of the mining operations. These increases were partially offset by a
decrease in proxy solicitation costs. Selling, general and admnistrative
expenses, as a percentage of revenue, increased to 11.6% from 11.0% in the
nine nonths ended Septenber 30, 2002 as conpared to the nine nonths ended
Sept ember 30, 2001.

O her | ncone

O her incone in the nine nonths ended Septenber 30, 2002 was $47,529,
conpared to $159,068 in the nine nmonths ended Septenber 30, 2001. The
decrease in other income for 2002 was mainly a result of decreased interest
income as a result of the general decline in interest rates.

I ncone Taxes

The provision for income taxes was $356,713 in the nine nonths ended
Sept enber 30, 2002, an effective tax rate of 40.3% as conpared to an incone
tax provision of $305,858 in the nine nonths ended September 30, 2001, an
effective tax rate of 35.3% The effective tax rate differs from the
statutory rate for the nine nonths ended Septemnmber 30, 2002 largely due to
state incone taxes and nondeducti bl e expenses for tax purposes. For the nine
nont hs ended Septenber 30, 2001, the effective incone tax rate varies from
the statutory rate as a result of state income taxes, nondeductible expenses
for tax purposes and the realization of net operating |oss carryforwards.

Di sconti nued Operations

On Decenber 18, 2001, the Conpany announced it was considering strategic
noves to maxi m ze sharehol der value, including possible divestiture of its
m ni ng operations. To assist in this review, the Conpany retained the
i nvestment banking firm MFarland Dewey & Co., LLC. On April 23, 2002, the
Conpany announced that it had signed a letter of intent to sell all of its
existing mning operations to an unaffiliated private purchaser. This letter
of intent has expired and the Conpany is actively pursuing discussions with
15



anot her possible purchaser. Any sale will be contingent upon the Conpany
finding a buyer that can offer a price and terns that are acceptable to the
Conpany. There can be no assurance that a sale of the Conpany's mning
operations will wmaterialize. Accordingly, as required by SFAS No. 144, the
operating results of the nining operations for the third quarter ended
Septenber 30, 2002 and prior periods have been restated as discontinued
operations.

Based on managenent's estimate, the Conpany expects proceeds from the sale of
the mning operations to approxinate the carrying value of the mning
conpani es. The Conpany does not expect to incur operating |osses during the

di sposal period. The actual results on disposal of the mning segnent,
including operating results through the disposal period, may be different
from managenment's estimtes and the difference could be material. To the

extent actual proceeds from the eventual sale of the assets of the nining
segment and operating results during the period differ from nmanagenent's
estimates reflected in these consolidated financial statenents, the variance
will be reported within discontinued operations in future peri ods.

Revenues

Revenue from mining operations increased 44.6% to $2,103,849 in the nine
nmont hs ended Septenber 30, 2002 from $1,454,489 in the nine nonths ended
Sept ember 30, 2001. Hi gher revenues were primarily a result of an increase
in the volune of construction aggregate and other projects perforned.

Operating Results

During the nine nonths ended Septenmber 30, 2002, mining operations
experienced a gross profit of $299,903 conpared to a gross |oss of $131,028
during the nine nonths ended Septenber 30, 2001. As a percentage of revenue,
gross margins in the mning operations inproved to 14.3% for the nine nonths
ended September 30, 2002 from (9.0)% for the nine nonths ended Septenber 30,
2001. Goss margins inmproved as a result of increased volune in the
construction aggregate business, reductions in per-unit zeolite operating
costs and reduced depreciation expense. The operating results from mning
i ncluded depreciation expense of $54,288 during the nine nonths ended
Sept enber 30, 2002, conpared to $186,653 during the nine nonths ended
Sept ember 30, 2001. In conformity with SFAS No. 144, "Accounting for the
| mpai rment or Disposal of Long-Lived Assets", the provision for depreciation
expense on the mning assets was suspended at the end of March 2002.

St. Cdoud Mning Conpany, a wholly owned subsidiary of the Conpany, sold
12,382 tons of natural zeolite during the nine months ended Septenber 30,
2002, conpared to 12,418 tons during the nine nonths ended Septenber 30,
2001.

Costs and Expenses

Mning costs were $1,749,658 in the nine nonths ended Septenber 30, 2002,
conpared to $1,398,864 in the nine nonths ended Septenber 30, 2001. Thi s
increase of 25.1% was primarily a result of increased costs associated with
the increased construction aggregate business.

O her | ncone

O her incone in the nine nonths ended Septenber 30, 2002 was $354, 289,
conpared to $463,666 in the nine nmonths ended Septenber 30, 2001. For the
ni ne nonths ended Septenber 30, 2002 and 2001, other incone included $301, 132
and $421,953, respectively, from the gain on sale of land in New Mexico
earned by the Conpany's mning subsidiary.
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Three nont hs ended Septenber 30, 2002 conpared to Three nont hs ended
Sept enber 30, 2001

Cont i nui ng Operations
Revenues

Total revenues in the three nonths ended Septenber 30, 2002 were $6, 947, 850,
conpared to $4,501,585 in the three nonths ended Septenber 30, 2001. Thi s
increase in total revenues was a result of a substantial increase in revenues
generated by the real estate operations, which was offset by a significant
decrease in revenues earned by the electrical construction operations.

El ectrical construction revenue decreased by 55.7% in the three nonths ended
Sept ember 30, 2002 to $1,987,085 from $4,489,015 in the three nonths ended
Septenber 30, 2001, principally as a result of a decrease in transm ssion
line construction projects. The overall decrease in electrical construction
revenue was a result of a decline in demand of construction and mai ntenance
services provided to electrical utilities.

Revenues for the real estate operations were $4,960, 765 and $12,570 for the
three nonths ended Septenber 30, 2002 and 2001, respectively. Thi s
significant increase of $4,948,195 was attributed to the conpletion and sale
of Country Club Point, as well as commencenent of construction on Riomar.

Operating Results

El ectrical construction operations had a gross loss of $337,772 in the three
nonths ended Septenber 30, 2002, conpared to a gross profit of $509, 845
during the three nonths ended Septenber 30, 2001. The overhead allocation of
fixed costs to a | ower revenue base during the current period contributed to
the decrease in current nargin. The overhead allocation is primrily
conprised of fixed costs, maminly insurance and depreciation expenses. As a
percentage of revenue, gross nargins on electrical construction operations
decreased to (17.0)% for the three nonths ended Septenber 30, 2002 from 11. 4%
for the three nonths ended Septenber 30, 2001. Sal ari es, depreciation and
i nsurance, as a percent of revenue, all increased in the three nonths ended
Septenmber 30, 2002 in conparison to the three nonths ended Septenber 30,
2001.

Real estate operations had a gross profit of $1,347,253 for the three nonths
ended Septenber 30, 2002, conpared to a gross |loss of $17,963 for the three
nmont hs ended Septenber 30, 2001. This significant increase was the result of
the completion and sale of Country Cdub Point and the comencenent of
construction on Riomar during the three nonths ended Septenber 30, 2002. As
a percent of revenue, gross nargins increased to 27.2% for the three nonths
ended Septenber 30, 2002 from (142.9)% for the three nonths ended Septenber
30, 2001.

Costs and Expenses

Total costs and expenses, and the conponents thereof, increased to $6, 866, 790
in the three nonths ended Septenber 30, 2002 from $4,400,616 in the three
nont hs ended Sept enber 30, 2001

El ectrical construction costs were $1,983,146 in the three nonths ended
Sept ember 30, 2002, a decrease of 45.9% from $3,663,792 in the three nonths
ended Septenber 30, 2001. This decrease was principally attributable to the
| ower |evel of construction activity.

Real estate operation costs were $3,612,774 and $29,334 for the three nonths
ended Septenber 30, 2002 and 2001, respectively. This significant increase
17



of $3,583,440 was the result of construction and other costs associated with
Country Cub Point and R omar that were recognized during the three nonths
ended Septenmber 30, 2002.

Depreciation and anortization was $354,944 in the three nonths ended
Sept ember 30, 2002, conpared to $334,579 in the three nonths ended Septenber
30, 2001. The increase in depreciation and anortization was largely a result
of recent capital expenditures, nost of which have occurred in the Conpany's
el ectrical construction business.

Selling, general and adninistrative expenses of the Conpany increased to
$915,926 in the three nonths ended Septenber 30, 2002, from $372,911 in the
three nont hs ended Septenber 30, 2001. The increase was primarily a result of
selling expenses associated with the real estate operations, |egal expenses
related to the proposed sale of the nmining operations and professional fees
attributable to the inplenentation of the Shareholder R ghts Agreenent.
Selling, general and admnistrative expenses as a percentage of revenue
increased to 13.2% from 8.3% in the three nonths ended Septenber 30, 2002 as
conpared to the three nonths ended Septenber 30, 2001.

O her | ncone

O her income in the three npbnths ended Septenber 30, 2002 was $17, 964,
conpared to $42,279 in the three nmonths ended Septenber 30, 2001. The
decrease in other income for 2002 was mainly a result of |losses incurred on
the sale of capital equipnent.

Il ncone Taxes

The provision for incone taxes was $39,923 in the three nonths ended
Sept enber 30, 2002, an effective tax rate of 40.3% as conpared to an incone
tax provision of $51,358 in the three nonths ended September 30, 2001, an
effective tax rate of 35.9% The effective tax rate differs from the
statutory rate for the three nonths ended Septenmber 30, 2002 and 2001
primarily due to state incone taxes and nondeductible expenses for tax
pur poses.

Di sconti nued Operations
Revenues

Revenue from mining operations increased 35.1% to $649,444 in the three
nmont hs ended Septenmber 30, 2002 from $480,720 in the three nmonths ended
Sept ember 30, 2001. H gher revenues were a result of an increase in the
vol ume of construction aggregate and other construction projects perforned.

Qperating Results

During the three nonths ended Septenmber 30, 2002, mining operations
experienced a gross profit of $118,293 conpared to a gross loss of $50,567
during the three nonths ended Septenber 30, 2001. As a percentage of
revenue, gross margins in the mning operations inproved to 18.2% for the
three nont hs ended Septenber 30, 2002 from (10.5)% for the three nonths ended
Sept ember 30, 2001. Gross margins inmproved generally as a result of
increased volune in both construction aggregate and other construction
busi ness and reduced depreciation expense. The operating results from m ning
i ncl uded depreciation expense of $62,384 during the three nopnths ended
Sept ember 30, 2001. In conformity with SFAS No. 144, "Accounting for the
| mpai rment or Disposal of Long-Lived Assets", the provision for depreciation
expense on the mning assets was suspended at the end of March 2002.
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St. doud Mning Conpany, a wholly owned subsidiary of the Conpany, sold
3,748 tons of natural zeolite during the three nmonths ended Septenber 30,
2002, conpared to 3,970 tons during the three nonths ended Septenber 30,
2001.

Costs and Expenses

Mning costs were $531,151 in the three nonths ended Septenber 30, 2002,
conpared to $468,903 in the three nonths ended Septenber 30, 2001. Thi s
increase of 13.3% was primarily a result of costs associated with the
i ncreased constructi on aggregate and ot her construction business.

O her | ncone

O her incone in the three nonths ended September 30, 2002 was $68, 696,
conpared to $246,262 in the three nmonths ended Septenber 30, 2001. For the
three nmonths ended Septenmber 30, 2002 and 2001, other incone included $52, 812
and $235,388, respectively, from the gain on sale of land in New Mxico
earned by the Conpany's mning subsidiary.

Liquidity and Capital Resources

Cash and cash equivalents, including both continuing and discontinued
operations, at Septenber 30, 2002 were $7,674,888 as conpared to $4,662, 126
as of Decenber 31, 2001. Working capital, including both continuing and

di sconti nued operations, at Septenber 30, 2002 was $10, 247,954, conpared to
$8, 528,097 at Decenber 31, 2001. The Conpany's ratio of current assets to
current liabilities increased to 6.0:1 at Septenber 30, 2002, from 3.6:1 at
Decenmber 31, 2001. This increase in the current ratio is primarily due to the
decreased | evel of accounts payable and accrued liabilities and the decreased
| evel of note payable to bank as of Septenber 30, 2002. These itens are a
result of the lower level of operations in electrical construction and the
conpletion of Country Club Point and the related reduction in bank financing
during the nine nonths ended Septenber 30, 2002.

During the nine nonths ended Septenber 30, 2002 and 2001, the Conpany
received proceeds of $23,333 and $129,354 from the exercise of 106,667 and
591, 331 stock options of the Conpany's Commpn Stock, respectively. Duri ng
the three nmonths ended September 30, 2002 and 2001, the Conpany received
proceeds of $5,469 and $4,740 from the exercise of 25,000 and 21,666 stock

options of the Conmpany’'s Conmon Stock, respectively. The options were
exerci sable at $0.21875 per share, the fair market value of the Conmobn Stock
at the date of the grant. At  Septenmber 30, 2002, 243,668 shares were

reserved for possible exercise of options to purchase Conmon Stock issued
under the 1998 Executive Long-term |l ncentive Plan.

In August 2002, the Conpany began investing a portion of its cash, in excess
of operating requirements, in short-term highly liquid U S. governnment debt
securities. As of Septenber 30, 2002, short-term investnents had a bal ance
of $249, 880.

The Conpany paid cash dividends on its Series A Stock in the anount of
$13, 181 and $1,302 during the nine and three nonths ended Septenber 30, 2001,
respectively. On Septenber 19, 2001, the Board of Directors of the Conpany,
in accordance with the Restated Certificate of Incorporation, voted to redeem
its Series A Stock. Al 339,407 shares of Series A Stock were redeenmed on
July 20, 2001 for $1 per share, or $339,407. The Conpany has paid no cash
dividends on its Conmon Stock since 1933, and it is not expected that the
Conmpany will pay any cash dividends on its Common Stock in the inmediate
future.
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On Septenber 17, 2002, the Conpany’'s Board of Directors approved a Comobn
Stock Repurchase Plan (“the Plan”) allowi ng the Conpany to repurchase up to
five percent of its outstanding Conmon Stock over the next twelve-nmonth
peri od. The Conpany may repurchase its shares either in the open market or
through private transactions. The volume of shares to be repurchased is
contingent upon market conditions and other factors. As of Septenber 30,
2002, pursuant to the Plan, the Conpany has repurchased 138,650 shares of its
Common Stock at a cost of $55, 460.

On April 15, 2002, the Conpany entered into a new |oan agreenent wth
Wachovia Bank, N A ("Wachovia") for a $6,000,000 line of credit. On
Sept enber 30, 2002 the Conpany had a | oan bal ance with Wachovia in the anount
of $342,350. This new line of credit replaces the previous line of credit and
nortgage note payable provided by SunTrust Bank of Central Florida, N A

("SunTrust"). The nortgage note payable with SunTrust, which had a bal ance
of $955,268 at Decenber 31, 2001, was repaid on April 15, 2002 with proceeds
from the new credit facility with Wachovia. The new credit facility wll

primarily be used to finance the costs of constructing condom nium units in
Florida and is fully described in Note 5 — Note Payabl e to Bank.

The Conpany's capital expenditures for continuing operations for the nine
nont hs ended Septenmber 30, 2002 increased to $1,034,051 from $1, 009, 428 for
the nine nonths ended Septenber 30, 2001. The majority of the 2002 capital
expenditures were attributable to the construction of a new office building
for the Conpany's electrical construction segnent.

As of Septenber 30, 2002, the Conpany had expended approxi mately $5, 280, 000
in land acquisition and devel opment costs on its four condom nium projects.
This was funded from internal cash reserves and bank financing. Qutstanding
borrowi ngs under bank financing were $342,350 and $955,268 as of Septenber
30, 2002, and Decenber 31, 2001, respectively. It is anticipated that future
construction costs will be funded through bank financing which will be repaid
from the proceeds from condominium sales. The amount of borrow ngs
outstanding at anytime wll be dependant upon the funding needs of current
condom ni um devel opnent proj ects. The primary focus of the Conpany's real
estate operations is on the developnent of small, high-end, waterfront
condoni ni um proj ects. To date, the Conpany has purchased four sites, three
of which are waterfront, in the Cocoa Beach, Florida area.

In the third quarter of 2002, Country Club Point was conpleted and the sale
of all twelve units occurred, yielding sales proceeds of $4,310,000 and a
pre-tax profit of approximtely $1, 000, 000. As of Septenber 30, 2002, all
debt incurred by this project was repaid with the rel ated sal es proceeds.

The Conpany has commenced construction on Riomar. Five of the six units at
Rionar (total estimated aggregate sales price of $4,050,000) are under
contract for sale. Riomar is anticipated to be conpleted in the sunmer of
2003.

"Cape Cub", a sixteen-unit oceanfront condonminium project is currently in
the permtting phase. Fourteen of the sixteen units at Cape Cub (total
estimated aggregate sales price of $7,650,000) have been reserved wth
refundabl e deposits. Cape Cub is expected to be conpleted in the first
quarter of 2004. Plans for the latest project, "Oak Park" have yet to be
finalized.
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The following table summarizes the Conpany's future contractual obligations
at Septenber 30, 2002:

Paynents Due By Peri od

Less Than After 2
Tot al 1 Year 1-2 Years Years
Conti nui ng operations
Not e payabl e $342, 350 $342, 350 -- --
Operating | ease 101, 865 76, 399 $25, 466 --
Standby letter of
credit 100, 000 100, 000 -- --
Di sconti nued operations - - - - - - .-
Tot al $544, 215 $518, 749 $25, 466 --

I[tem4. Controls and Procedures
(a) Evaluation of disclosure controls and procedures

Based on their evaluation of our disclosure controls and procedures conducted
as of a date within 90 days of the date of filing this report on Form 10-Q
the Conmpany's Chief Executive Oficer and Chief Financial Oficer have
concluded that the Conpany's disclosure controls and procedures (as defined
in Rules 13a-14 and 15d-14 pronul gated under the Securities Exchange Act of
1934) are effective as of such date.

(b) Changes in internal controls
There were no significant changes in our internal controls or in other

factors that could significantly affect these controls subsequent to the date
that the evaluation was conduct ed.

21



PART I'1. OTHER | NFORMATI ON
Item 6. Exhi bits and Reports on Form 8-K
(a) Exhibits in accordance with the provisions of Item 601 of Regulation S-K
10-4 Performance- Based Bonus Plan effective January 1, 2002

99-1 Certification Pursuant to 18 U S.C. Section 1350, as Adopted Pursuant
to Section 906 of the Sarbanes-Oxl ey Act of 2002

99-2 Certification Pursuant to 18 U S.C. Section 1350, as Adopted Pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002

(b) Reports on Form 8-K

The Registrant filed with the Commission, a Current Report on Form 8-K on
Septenmber 18, 2002, relating to the adoption of a new Ri ghts Agreenent and
the related declaration of a dividend of one Right for each outstanding share
of Common Stock of the Registrant held of record at the cl ose of business on
Sept enber 18, 2002.

S| GNATURES
Pursuant to the requirenents of Section 13 or 15 (d) of the Securities

Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behal f by the undersigned, thereunto duly authorized.

THE GOLDFI ELD CORPORATI ON
(Regi strant)

Dat ed: Novenber 13, 2002

/s/John H Sottile

(John H. Sottile)

Chairman of the Board of Directors,
Presi dent, Chief Executive Oficer and
Director.

/ s/ Stephen R Werry

(Stephen R Wherry)

Vice President, Treasurer and Chi ef
Fi nancial O ficer.
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CERTI FI CATI ON
I, John H Sottile, certify that:

1. | have reviewed this quarterly report on Form 10-Q of The Coldfield
Cor por at i on;

2. Based on ny know edge, this quarterly report does not contain any untrue
statement of a material fact or omt to state a material fact necessary to
make the statements made, in light of the circunstances under which such
statenments were nade, not misleading with respect to the period covered by
this quarterly report;

3. Based on ny know edge, the financial statenents, and other financial
information included in this quarterly report, fairly present in all naterial
respects the financial condition, results of operations and cash flows of the
regi strant as of, and for, the periods presented in this quarterly report;

4. The registrant's other certifying officers and | are responsible for
est abl i shing and nai ntai ning disclosure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that naterial
information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others wthin those entities,
particularly during the period in which this quarterly report is being
pr epar ed;

b) evaluated the effectiveness of the registrant's disclosure controls and
procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusions about the
effectiveness of the disclosure controls and procedures based on our
eval uation as of the Evaluation Date;

5. The registrant's other certifying officers and | have disclosed, based on
our nost recent evaluation, to the registrant's auditors and the audit
conmittee of registrant's board of directors (or persons performng the
equi val ent function):

a) all significant deficiencies in the design or operation of internal
controls which could adversely affect the registrant's ability to record,
process, sunmmarize and report financial data and have identified for the
registrant's auditors any naterial weaknesses in internal controls; and

b) any fraud, whether or not material, that involves nmanagenent or other
enpl oyees who have a significant role in the registrant's internal controls;
and

6. The registrant's other certifying officers and | have indicated in this
quarterly report whether or not there were significant changes in internal
controls or in other factors that could significantly affect internal controls
subsequent to the date of our npbst recent evaluation, including any corrective
actions with regard to significant deficiencies and material weaknesses.

Dat ed Novenber 13, 2002

/s/John H Sottile

(John H. Sottile)

Chai rman of the Board of Directors,
Presi dent, Chief Executive Oficer and
Di rector.
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CERTI FI CATI ON
I, Stephen R Werry, certify that:

1. | have reviewed this quarterly report on Form 10-Q of The Coldfield
Cor por ati on;

2. Based on ny know edge, this quarterly report does not contain any untrue
statenment of a material fact or onmit to state a material fact necessary to
make the statenents made, in light of the circunstances under which such
statements were made, not msleading with respect to the period covered by
this quarterly report;

3. Based on ny know edge, the financial statenents, and other financial
information included in this quarterly report, fairly present in all material
respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this quarterly report;

4. The registrant's other certifying officers and | are responsible for
est abl i shing and nmai ntai ning disclosure controls and procedures (as defined in
Exchange Act Rul es 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that material
information relating to the registrant, including its consolidated
subsidiaries, is mde known to us by others wthin those entities,
particularly during the period in which this quarterly report is being
pr epar ed;

b) evaluated the effectiveness of the registrant's disclosure controls and
procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusions about the
ef fectiveness of the disclosure controls and procedures based on our
eval uation as of the Evaluation Date;

5. The registrant's other certifying officers and | have disclosed, based on
our nost recent evaluation, to the registrant's auditors and the audit
conmittee of registrant's board of directors (or persons perfornmng the
equi val ent function):

a) all significant deficiencies in the design or operation of internal
controls which could adversely affect the registrant's ability to record,
process, sunmarize and report financial data and have identified for the
registrant's auditors any material weaknesses in internal controls; and

b) any fraud, whether or not material, that involves managenent or other
enpl oyees who have a significant role in the registrant's internal controls;
and

6. The registrant's other certifying officers and | have indicated in this
quarterly report whether or not there were significant changes in internal
controls or in other factors that could significantly affect internal controls
subsequent to the date of our npbst recent evaluation, including any corrective
actions with regard to significant deficiencies and material weaknesses.

Dat ed Novenber 13, 2002

[ s/ Stephen R Werry

(Stephen R Werry)

Vice President, Treasurer and Chi ef
Fi nancial Oficer.
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